Addendum to Fixed Income Advisor RFP 04-02-07

Page 26 Section B is amended to read:

B. MINIMUM REQUIREMENTS
To be considered as an Advisor for the purpose stated above, Advisor must meet
the following minimum requirements:

1. Must have provided full investment consulting services to clients with
aggregate assets totaling at least $5 billion, having at least one public sector
client with at least $5 billion in assets and must have a minimum five (5) year
track record providing investment advisory services to public or private funds,
endowments, foundations or pensions; or HAVE HAD direct experience in
managing the

investments of public or private funds, endowments, foundations or pensions
of comparable size.
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OFFICE OF THE ARIZONA STATE TREASURER
Request for Proposal

Performance Evaluation of Investment Pools and Ariana Endowment Fund

The Arizona State Treasurer’s Office (ASTO) iskseg Request for Proposals for
the purpose of hiring one (1) financial investmemsulting and advisory firm to
conduct a performance evaluation of the Officelestment pools and the
Arizona Endowment Fund for the period of Janual§through December
2006. The ASTO is under new management and a®pisstreview of all ASTO
operations desires to have a qualified firm revika/past performance of the
investment pools and Arizona Endowment Fund. Thwesary firm will also
provide evaluation and review of the current aafietation and re-balancing
strategies and provide strategic advice on modiéina to existing strategies.

This document constitutes a request for propasatempetitive sealed proposals,
from qualified organizations to perform the Scop&uwrk set forth herein.

Any firm qualified to provide technical advisorydor consulting services as
outlined in the Scope of Work is hereby invitegstiomit a proposal to provide services
as contained in this Request for Proposal and ibyevpf its proposal agrees to abide by
all terms and conditions contained herein. Tha fineeting the qualifications set forth
herein and submitting the proposal demonstratieghtghest value to the State of
Arizona, shall be designated as the contractor

The firm will be under contract by the State Treastor the period of May 15,
2007 through October 31, 2007. All formal inquérigr requests for significant or
material clarification or interpretation must beedited in writing or by e-mail to: Mark
Swenson, Deputy Treasurer — Strategic Plannindg=asetarch, Arizona State Treasurer’'s
Office, 1700 West Washington, Phoenix, Arizona 8a00@arks@aztreasury.gov
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OFFER AND ACCEPTANCE
Offer
The undersigned hereby offers and agrees to futhesimaterial, service or construction
in compliance with all terms, conditions, scopevofk and amendments to the

solicitation.

By:

Title

Company

Date

By signature in the offer section above, the Offeertifies:

1. The submission of the offer did not involve coltusior other anti-competitive
practices.

2. The Offeror shall not discriminate against any esyeé or applicant for
employment in violation of Federal Executive Ord&P46, State Executive
Order 99.4 or A.R.S. 41-1461 through 1465.

3. The Offeror has not given, offered to give, noemds to give at any time
hereafter any economic opportunity, future emplaytngift, loan, gratuity,
special discount, trip, favor, or service to a jpubérvant in connection with the
submitted offer. Failure to provide a valid signmataffirming the stipulations
required by this clause shall result in rejectibthe offer. Signing the offer with
a false statement shall void the offer, any resgltontract and may be subject to
legal remedies provided by law.

Acceptance
The Offer is hereby accepted.

Office of the State Treasurer

By:

Title

Date
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SPECIAL INSTRUCTIONS TO OFFERORS

1 Proposal Submittals

Proposals are due at the address listed belaw before 2:00 p.m. (MST) on
Monday April 23, 2007. Responses must includeragiral plus four (4)
additional copies that will be used in the evaluatrocess. The original copy of
the proposal should be clearly labeled “ORIGINALThe material should be in
sequence and related to the Request for Propbsatdition, the firm must
provide a complete electronic version of the prapog e-mail to
marks@aztreasury.gar on a CD. The firm’s name must appear in tiead-

title (i.e., XYZ Advisor response to RFP) or beibig printed on the CD.
Proposals received after the date and time spédiieein will not be considered.
Proposals shall be opened publicly at the timeace designated on the cover
page of this document. The name of each Offeralt ble read publicly and
recorded. All other information contained in thegosals shall be confidential.
Prices willNOT be read. Proposals will not be subject to pulblepection until
after contract award. Proposals shall be irreviecatfers for sixty (60) days after
the due date.

Office of the State Treasurer
Attn: Mark Swenson, Deputy Treasurer — Strate¢anifing & Research
1700 W. Washington
Phoenix, AZ 85007

2 Evaluation

Award shall be made to the responsible Offerorseharoposal is determined in
writing to be the highest value to the State and@uns to the requirements and
criteria set forth in this document. The Offerecautioned that it is the Offeror’'s
sole responsibility to submit all required informoatand that the State of Arizona
is under no obligation to solicit such informatibit is not included with the
Offeror’s proposal. Failure of the Offeror to subsuch information may cause
an adverse impact on the evaluation of the Offerproposal as to the
responsiveness of the proposal and the respomgibilihe Offeror. The Offeror
must provide a firm, fixed price for all requirentgset forth in this Request for
Proposal.

Proposals will be evaluated using the followindesta:

l. Organization and Staff Qualifications 25%
Il. Process and Approach 25%
1. Relevant Experience 25%
V. Price 25%
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3 Conformance to Scope of Work

In addition to responding to the questions containeExhibit “A”, the Offeror
must present a written narrative which demonstrdtesnethod or manner in
which the Offeror proposes to satisfy the requinetmef the Scope of Work. The
language of the narrative should be straight fodveard limited to fact, solutions
to problems, and plans of proposed action.
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A.

SRUIS

© N

10.

11.

12.

UNIFORM INSTRUCTIONS TO OFFERORS

Definition of Terms. As usedin these Instructions, the terms listed below are
defined as follows:

“Attachment” means any item the Solicitation requires an Offes@ubmit as
part of the Offer.

“Contract” means the combination of the Solicitation, inclggdihe Uniform and
Special Instructions to Offerors, the Uniform arge&al Terms and
Conditions, and the Specifications and Stateme®&icope of Work; the Offer
and any Best and Final Offers; and any SolicitaAomendments or Contract
Amendments.

“Contract Amendmentimeans a written document signed by the State Tireasu

that is issued for the purpose of making changésarContract.

“Contractor means any person who has a Contract with the Stat

“Days” means calendar days unless otherwise specified.

“Exhibit” means any item labeled as an Exhibit in the Salicih or placed in the

Exhibits section of the Solicitation.

“Offer’ means bid, proposal or quotation.

“Offeror’ means a vendor who responds to a Solicitation.

“Solicitation” means an Invitation for Bids (“IFB”), a Request Rnoposals
(“RFP”), or a Request for Quotations (“RFQ").

“Solicitation Amendmentimeans a written document that is signed by the=Stat
Treasurer and issued for the purpose of makinggdsato the Solicitation.

“Subcontractmeans any Contract, express or implied, betwberContractor
and another party or between a subcontractor aoith@nparty delegating or
assigning, in whole or in part, the making or fsmng of any material or my
service required for the performance of the Comtrac

“Staté means the State of Arizona and Department or Ageh the State that
executes the Contract.

Inquiries

Duty to Examine It is the responsibility of each Offeror to examthe entire
Solicitation, seek clarification in writing (inqus), and examine its’ Offer for
accuracy before submitting the Offer. Lack of darpreparing an Offer shall not
be grounds for modifying or withdrawing the Offdtea the Offer due date and
time, nor shall it give rise to any Contract claim.

Solicitation Contact PersoAny inquiry related to a Solicitation, includiray
requests for or inquiries regarding standards eefsgd in the Solicitation shall be
directed solely to the Solicitation contact persbime Offeror shall not contact or
direct inquiries concerning this Solicitation toyasther State employee unless the
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Solicitation specifically identifies a person othlean the Solicitation contact
person as a contact.

3. Submission of Inquirie§ he State Treasurer or the person identifiethén t
Solicitation as the contact for inquiries requitiest an inquiry be submitted in
writing. Any inquiry related to a Solicitation dheefer to the appropriate
Solicitation number, page and paragraph. Do nateplhe Solicitation number on
the outside of the envelope containing that inqugnyce it may then be identified
as an Offer and not be opened until after the Qfter date and time. The State
shall consider the relevancy of the inquiry butas$ required to respond in
writing.

4. TimelinessAny inquiry or exception to the solicitation shia¢ submitted as soon
as possible and should be submitted at least stayenbefore the Offer due date
and time for review and determination by the Staslure to do so may result in
the inquiry not being considered for a Solicitattamendment.

5. No Right to Rely on Verbal ResponsAs Offeror shall not rely on verbal
responses to inquiries. A verbal reply to an ingdmes not constitute a
modification of the solicitation.

6. Solicitation Amendment§ he Solicitation shall only be modified by a dhtion
Amendment.
7. Pre-Offer Conferencdf a pre-Offer conference has been scheduledruhde

Solicitation, the date, time and location shallegopon the Solicitation cover sheet
or elsewhere in the Solicitation. Offerors showide any questions about the
Solicitation or the procurement at that time. Ade@dr may not rely on any verbal
responses to questions at the conference. Maissiads raised at the conference
that result in changes to the Solicitation shalbbswered solely through a written
Solicitation Amendment.

8. Persons With Disabilitie®ersons with a disability may request a reasenabl
accommodation, such as a sign language interplst@gntacting the Solicitation
contact person. Requests shall be made as egrtsaible to allow time to
arrange the accommodation.

C. Offer Preparation

1. Forms: No Facsimile, Telegraphic or ElectroniagiMDffers An Offer shall be
submitted either on the forms provided in this 8tdtion or their substantial
equivalent. Any substitute document for the formsvpled in this Solicitation
must be legible and contain the same informatigaested on the forms, unless
the solicitation indicates otherwise. A facsimtieegraphic, mailgram or
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electronic mail Offer shall be rejected if subndtia response to requests for
proposals or invitations for bids.

2. Typed or Ink; Correctiong he Offer shall be typed or in ink. Erasures,
interlineations or other modifications in the Offdrall be initialed in ink by the
person signing the Offer. Modifications shall netfermitted after Offers have
been opened except as otherwise provided undecabld law.

3. Evidence of Intent to be Bountihe Offer and Acceptance form within the
Solicitation shall be submitted with the Offer astdhll include a signature (or
acknowledgement for electronic submissions, whehaaized) by a person
authorized to sign the Offer. The signature shghif/ the Offeror’s intent to be
bound by the Offer and the terms of the Solicitagnd that the information
provided is true, accurate and complete. Failusutamit verifiable evidence of
intent to be bound, such as an original signashall result in rejection of the
Offer.

4. Exceptions to Terms and ConditioAdl exceptions included with the Offer shall
be submitted in a clearly identified separate saabf the Offer in which the
Offeror clearly identifies the specific paragrapfishe Solicitation where the
exceptions occur. Any exceptions not included ichsa section shall be without
force and effect in any resulting Contract unlagshsexception is specifically
accepted by the State Treasurer in a written s&tenihe Offeror’s preprinted or
standard terms will not be considered by the State part of any resulting
Contract.

4.1 Invitation for BidsAn Offer that takes exception to a material reguient
of any part of the Solicitation, including termsdagonditions, shall be rejected.

4.2 Request for Proposalsll exceptions that are contained in the Offelyma
negatively affect the State’s proposal evaluatiasenl on the evaluation criteria
stated in the Solicitation or result in rejectidrtlee Offer. An offer that takes
exception to any material requirement of the s@tmn may be rejected.

5. SubcontractsOfferor shall clearly list any proposed subcaators and the
subcontractor’s proposed responsibilities in thieOf

6. Cost of Offer Preparatioifhe State will not reimburse any Offeror the cufst
responding to a Solicitation.

7. Solicitation Amendment&ach Solicitation Amendment shall be signed \aith
original signature by the person signing the Ofé&d shall be submitted no later
than the Offer due date and time. Failure to retusigned copy of a Solicitation
Amendment may result in rejection of the Offer.
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10.

11.

12.

Federal Excise TaX he State of Arizona is exempt from certain FatlExcise
Tax on manufactured goods. Exemption Certificatéisoe provided by the State.

Provision of Tax Identification NumbeiSfferors are required to provide their
Arizona Transaction Privilege Tax Number and/ordfatiTax Identification
number in the space provided on the Offer and Aecege Form.

9.1 Employee IdentificatiorOfferor agrees to provide an employee
identification number or social security numbette Department for the
purposes of reporting to appropriate taxing autles,i monies paid by the
Department under this contract. If the federal idien of the Offeror is a
social security number, this number is being retpaesolely for tax
reporting purposes and will be shared only withrappate state and
federal officials. This submission is mandatoryem26 U.S.C. § 6041A.

Identification of Taxes in Offelhe State of Arizona is subject to all applicable
state and local transaction privilege taxes. Afilagable taxes shall be included in
the pricing offered in the solicitation. At all tes, payment of taxes and the
determination of applicable taxes are the solearesipility of the contractor.

Disclosurelf the firm, business or person submitting thise©Ohas been debarred,
suspended or otherwise lawfully precluded fromipgudting in any public
procurement activity, including being disapprovedasubcontractor with any
Federal, state or local government, or if any quetlusion from participation
from any public procurement activity is currentgngling, the Offeror shall fully
explain the circumstances relating to the prectusioproposed preclusion in the
Offer. The Offeror shall include a letter with @fer setting forth the name and
address of the governmental unit, the effective déthis suspension or
debarment, the duration of the suspension or dedvarrand the relevant
circumstances relating to the suspension or debdrisuspension or debarment
is currently pending, a detailed description ofralevant circumstances including
the details enumerated above shall be provided.

Solicitation Order of Precedende the event of a conflict in the provisions bist
Solicitation, the following shall prevail in theder set forth below:

12.1 Special Terms and Conditions;
12.2  Uniform Terms and Conditions;
12.3 Statement or Scope of Work;
12.4  Specifications;

12.5 Attachments;

12.6  Exhibits;

12.7 Special Instructions to Offerors;
12.8 Uniform Instructions to Offerors;
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12.9 Other documents referenced or includederStlicitation.

13. Delivery Unless stated otherwise in the Solicitationpailtes shall be F.O.B.
Destination and shall include all freight, delivenryd unloading at the
destination(s).

D. Submission of Offer

1. Sealed Envelope or Packagach Offer shall be submitted to the submittal
location identified in this Solicitation. Offers@hid be submitted in a sealed
envelope or container. The envelope or containeulshoe clearly identified with
name of the Offeror and Solicitation number. That&may open envelopes or
containers to identify contents if the envelopeantainer is not clearly identified.

2. Offer Amendment or Withdrawahn Offer may not be amended or withdrawn
after the Offer due date and time except as otlserpiovided under applicable
law.

3. Public RecordAll Offers submitted and opened are public resadd must be

retained by the State. Offers shall be open toipidpection after Contract
award, except for such Offers deemed to be contialdoy the State. If an Offeror
believes that information in its Offer should remaonfidential, it shall indicate
as confidential the specific information and subangtatement with its Offer
detailing the reasons that the information showldoe disclosed. Such reasons
shall include the specific harm or prejudice whicay arise. The State shall
determine whether the identified information is fed@ntial pursuant to the
Arizona Procurement Code.

4, Non-collusion, Employment, and ServicBy signing the Offer and Acceptance
Form or other official contract form, the Offerartfies that:

4.1  The Offeror did not engage in collusion orestanti-competitive practices
in connection with the preparation or submissiortoOffer; and

4.2 The Offeror does not discriminate against angleyee or applicant for
employment or person to whom it provides serviasahse of race, color,
religion, sex, national origin, or disability, atftht it complies with all applicable
Federal, state and local laws and executive orgégerding employment.

E. Evaluation

1. Unit Price Prevaildn the case of discrepancy between the unit gnicate and
the extension of that unit price or rate, the pnite or rate shall govern.
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2.

Prompt Payment DiscourRrompt payment discounts of thirty (30) days oren
set forth in an Offer shall be deducted from theroffor the purposes of evaluating
that price.

Late OffersAn Offer submitted after the exact Offer due datd time shall be
rejected.

Disqualification An Offeror (including each of its principals) wigcurrently
debarred, suspended or otherwise lawfully prohibitem any public
procurement activity shall have its offer rejected.

Offer Acceptance Periodn Offeror submitting an Offer under this Solatibn
shall hold its Offer open for the number of daysiirthe Offer due date that is
stated in the Solicitation. If the Solicitation dagot specifically state a number of
days for Offer acceptance, the number of days Sleatine hundred-twenty (120).
If a Best and Final Offer is requested pursuarat Request for Proposals, an
Offeror shall hold its Offer open for one hundregenty (120) days from the Best
and Final Offer due date.

5.1 Waiver and Rejection Rightdotwithstanding any other provision of the
Solicitation, the State reserves the right to:

5.1.1 Waive any minor informality;
5.1.2 Reject any and all Offers or portions ¢lo&ror
5.1.3 Cancel the Solicitation.

Award

Number or Types of Award$he State reserves the right to make multiplerdsva
or to award a Contract by individual line itemsatiernatives, by group of line
items or alternatives, or to make an aggregatedwaregional awards,
whichever is most advantageous to the State. ISthee Treasurer determines that
an aggregate award to one Offeror is not in theeStaest interest, “all or none”
Offers shall be rejected.

Contract inceptianAn Offer does not constitute a Contract nor doesnfer any
rights on the Offeror to the award of a ContracCdéntract is not created until the
Offer is accepted in writing by the State Treasarsignature on the Offer and
Acceptance Form. A notice of award or of the interdward shall not constitute
acceptance of the Offer.

Effective DateThe effective date of this Contract shall bedhee that the State
Treasurer signs the Offer and Acceptance form leeradfficial contract form,
unless another date is specifically stated in thet@ct.
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G.

11
1.2
1.3
14

15

Protests.

A protest shall comply with and be resolved acaaydo Arizona Revised
Statutes Title 41, Chapter 23, Article 9 and radepted there under. Protests
shall be in writing and be filed with both the ®tareasurer and with the State
Procurement Administrator. A protest of a Soliegatshall be received by the
State Treasurer before the Offer due date. A profes proposed award or of an
award shall be filed within ten (10) days after finetester knows or should have
known the basis of the protest. A protest shaluie:

The name, address and telephone number ofabester;

The signature of the protester or its repredmet

Identification of the purchasing agency andSbécitation or Contract number;
A detailed statement of the legal and factvaligds of the protest including
copies of relevant documents; and

The form of relief requested.
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SPECIAL TERMS AND CONDITIONS

1 Term of Contract

1.1  The term of contract shall commence from May2®7 and shall remain in
effect until October 31, 2007 unless terminatedceéed or extended as otherwise
provided herein.

1.2  The contract shall not bind nor purport to bitheé State for any contractual
commitment in excess of the original contract perio

2 Federal Immigration and Nationality Act

The contractor shall comply with all federal, stahd local immigration laws and
regulations relating to the immigration statushedit employees during the term of the
contract. Further, the contractor shall flow dawis requirement to all subcontractors
utilized during the term of the contract. The 8tsitall retain the right to perform
random audits of contractor and subcontractor dscor to inspect papers of any
employee thereof to ensure compliance. Shoul&tate determine that the contractor
and/or any subcontractors be found noncompliaetStiate may pursue all remedies
allowed by law, including, but not limited to; sesysion of work, termination of the
contract for default and suspension and/or debarofahe contractor.
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11

1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

1.10

1.11

1.12

1.13

2.1

UNIFORM TERMS AND CONDITIONS

Definition of Terms. As used in this Solicitation and any resulting Cact, the
terms listed below are defined as follows:

“Attachment’means any item the Solicitation requires the Offessubmit as
part of the Offer.

“Contract’means the combination of the Solicitation, inclggdihe Uniform and
Special Instructions to Offerors, the Uniform angk&al Terms and Conditions,
and the Specifications and Statement or Scope aokWare Offer and any Best
and Final Offers; and any Solicitation Amendment€ontract Amendments.
“Contract Amendmentheans a written document signed by the State Tirelasu
that is issued for the purpose of making changésarContract.
“Contractormeans any person who has a Contract with the State.
“Days”means calendar days unless otherwise specified.

“Exhibit” means any item labeled as an Exhibit in the Salicih or placed in the
Exhibits section of the Solicitation.

“Gratuity” means a payment, loan, subscription, advance, dejesoney,
services, or anything of more than nominal valuesent or promised, unless
consideration of substantially equal or greateueas received.
“Materials”"means all property, including equipment, supplesiting, insurance
and leases of property but does not include lap@&rananent interest in land or
real property or leasing space.

“Procurement Officertneans the person, or his or her designee, dulypandu
by the State to enter into and administer Contractsmake written
determinations with respect to the Contract.

“Services” means the furnishing of labor, tioneeffort by a contractor or
subcontractor which does not involve the delivdrg specific end product other
than required reports and performance, but doesolide employment
agreements or collective bargaining agreements.

“Subcontractineans any Contract, express or implied, betweeQ tmeractor
and another party or between a subcontractor aoith@nparty delegating or
assigning, in whole or in part, the making or fsimng of any material or any
service required for the performance of the Comtrac

“State” means the State of Arizona and Depamtror Agency of the State that
executes the Contract.

“State Fiscal Year” means the period begmmith July 1 and ending June 30.

Contract Interpretation
Arizona Law. The Arizona law applies to this Contract incluglivhere
applicable, the Uniform Commercial Code as adoptethe State of Arizona and

the Arizona Procurement Code, Arizona Revised &at(A.R.S.) Title 41,
Chapter 23, and its implementing rules, Arizona Adstrative Code (A.A.C.)
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2.2

2.3

2.4

2.5

2.6

2.7

3.1

Title 2, Chapter 7.

Implied Contract TermsEach provision of law and any terms requiredawy 1o
be in this Contract are a part of this Contradt &dly stated in it.

Contract Order of Precedenda.the event of a conflict in the provisions bét
Contract, as accepted by the State and as theypenasnended, the following shall
prevail in the order set forth below:

2.3.1 Special Terms and Conditions;

2.3.2 Uniform Terms and Conditions;

2.3.3 Statement or Scope of Work;

2.3.4 Specifications;

2.3.5 Attachments;

2.3.6 Exhibits;

2.3.7 Documents referenced or included in thecRation.

Relationship of Partie$he Contractor under this Contract is an indepahd
Contractor. Neither party to this Contract shaldeemed to be the employee or
agent of the other party to the Contract.

SeverabilityThe provisions of this Contract are severablay #erm or condition
deemed illegal or invalid shall not affect any attesm or condition of the
Contract.

No Parole Evidencé&his Contract is intended by the parties as a famd

complete expression of their agreement. No courpeiar dealings between the
parties and no usage of the trade shall suppleareaxplain any terms used in this
document and no other understanding either oral writing shall be binding.

No Waiver Either party’s failure to insist on strict pemieance of any term or
condition of the Contract shall not be deemed averanf that term or condition
even if the party accepting or acquiescing in theconforming performance
knows of the nature of the performance and failshject to it.

Contract administration and operation.

Records Under A.R.S. § 35-214 and § 35-215, the Contrasttall retain and

shall contractually require each subcontractoetain all data and other “records”
relating to the acquisition and performance of@oatract for a period of five
years after the completion of the Contract. Aflamls shall be subject to
inspection and audit by the State at reasonablkestitdpon request, the Contractor
shall produce a legible copy of any or all suclords.
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3.2

3.3

3.4

3.5

3.6

3.7

Non-DiscriminationThe Contractor shall comply with State Execut®seler No.
99-4 and all other applicable Federal and Stats,lawes and regulations,
including the Americans with Disabilities Act.

Audit Pursuant to ARS § 35-214, at any time duringiéinen of this Contract and
five (5) years thereafter, the Contractor’s or anlgcontractor’s books and records
shall be subject to audit by the State and, whepéaable, the Federal
Government, to the extent that the books and recaldte to the performance of
the Contract or Subcontract.

Notices Notices to the Contractor required by this Cacttshall be made by the
State to the person indicated on the Offer and ptecee form submitted by the
Contractor unless otherwise stated in the ContNtices to the State required by
the Contract shall be made by the Contractor t&thieeitation Contact Person
indicated on the Solicitation cover sheet, unlébsmvise stated in the Contract.
The State Treasurer and an authorized Contragtoesentative may change their
respective person to whom notice shall be givewtigen notice to the other and
an amendment to the Contract shall not be necessary

Advertising, Publishing and Promotion of Cootrd@he Contractor shall not use,
advertise or promote information for commercial éf@rconcerning this Contract
without the prior written approval of the State dsarer.

Property of the Stat&ny materials, including reports, computer progsaand
other deliverables, created under this Contractteeole property of the State.
The Contractor is not entitled to a patent or cighgron those materials and may
not transfer the patent or copyright to anyone €&ls2 Contractor shall not use or
release these materials without the prior writtensent of the State.

Ownership of Intellectual PropertyAny and all intellectual property, including
but not limited to copyright, invention, tradematitgde name, service mark,
and/or trade secrets created or conceived pursnantas a result of this contract
and any related subcontract (“Intellectual Proggrghall be work made for hire
and the State shall be considered the creatorcdf Isiellectual Property. The
agency, department, division, board or commissiah® State of Arizona
requesting the issuance of the contract shall damafid on behalf of the State)
the entire right, title and interest to the Intelleal Property throughout the world.
Contractor shall notify the State, within thirty0j3days, of the creation of any
Intellectual Property by it or its subcontractor@pntractor, on behalf of itself
and any subcontractor(s), agrees to execute anglbddcument(s) necessary to
assure ownership of the Intellectual Property viestee State and shall take no
affirmative actions that might have the effect esting all or part of the
Intellectual Property in any entity other than 8tate. The Intellectual Property
shall not be disclosed by contractor or its sub@mbr(s) to any entity not the
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4.1

4.2

42.1

4.2.2

4.2.3

4.2.4

4.3

4.4

State without the express written authorizatiothefagency, department,
division, board or commission of the State of Anaaequesting the issuance of
this contract.

Costs and Payments

Payments Payments shall comply with the requirements & 8. Titles 35 and
41, Net 30 days. Upon receipt and acceptanceadgyor services, the Contractor
shall submit a complete and accurate invoice fgnant from the State within
thirty (30) days.

Applicable Taxes

Payment of TaxesThe Contractor shall be responsible for payihg@plicable
taxes.

State and Local Transaction Privilege TaXée State of Arizona is subject to all
applicable state and local transaction privilegesa Transaction privilege taxes
apply to the sale and are the responsibility ofsiléer to remit. Failure to collect
such taxes from the buyer does not relieve thersietim its obligation to remit
taxes.

Tax IndemnificatianContractor and all subcontractors shall pay etldfal, state
and local taxes applicable to its operation andpargons employed by the
Contractor. Contractor shall, and require all sub@xtors to hold the State
harmless from any responsibility for taxes, damagekinterest, if applicable,
contributions required under Federal, and/or statklocal laws and regulations
and any other costs including transaction privilegees, unemployment
compensation insurance, Social Security and Wakeompensation.

IRS W9 Formin order to receive payment the Contractor diealle a current IRS
W9 Form on file with the State of Arizona, unlesd required by law.

Availability of Funds for the Next State fisga@lar Funds may not presently be
available for performance under this Contract belythre current state fiscal year.
No legal liability on the part of the State for gmgyment may arise under this
Contract beyond the current state fiscal year funtitls are made available for
performance of this Contract.

Availability of Funds for the current Stateci$ year Should the State Legislature
enter back into session and reduce the appropigatofor any reason and these
goods or services are not funded, the State mayaak of the following actions:

4.4.1 Accept a decrease in price offered bydbetractor;
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5.1

5.2

5.3

6.1

6.2

4.4.2 Cancel the Contract;
4.4.3 Cancel the Contract and re-solicit the ireguents.

Contract changes

Amendments,This Contract is issued under the authority ofSAB5-315 and the

State Treasurer who signed this Contract. Ther@ohtay be modified only
through a Contract Amendment within the scope ef@ontract. Changes to the
Contract, including the addition of work or matésjahe revision of payment
terms, or the substitution of work or materialsedied by a person who is not
specifically authorized by the State Treasureriitimg or made unilaterally by the
Contractor are violations of the Contract and gdflajable law. Such changes,
including unauthorized written Contract Amendmesitall be void and without
effect, and the Contractor shall not be entitlednig claim under this Contract
based on those changes.

SubcontractsThe Contractor shall not enter into any Subcatuader this
Contract for the performance of this contract withine advance written approval
of the State Treasurer. The Contractor shall gtdistl any proposed
subcontractors and the subcontractor’s propos@dnssbilities. The Subcontract
shall incorporate by reference the terms and cmmditof this Contract.

Assignment and Delegatiofihe Contractor shall not assign any right noegate
any duty under this Contract without the prior vemt approval of the State
Treasurer. The State shall not unreasonably withhpproval.

Risk and Liability

Risk of LossThe Contractor shall bear all loss of conformmnaterial covered
under this Contract until received by authorizespenel at the location
designated in the purchase order or Contract. Mer@pt does not constitute
final acceptance. The risk of loss for nonconforgnmaterials shall remain with
the Contractor regardless of receipt.

Indemnification

6.2.1 _Contractor/Vendor Indemnification (Not PabNgency. The parties to

this contract agree that the State of Arizona,departments, agencies, boards and
commissions shall be indemnified and held harmbyshie contractor for the
vicarious liability of the State as a result ofezirig into this contract. However,

the parties further agree that the State of Arizdeadepartments, agencies,
boards and commissions shall be responsible faws negligence. Each party

to this contract is responsible for its’ own neghge.
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6.2.2 _Public Agency Language Onlizach party (as ‘indemnitor’) agrees to
indemnify, defend, and hold harmless the otheryqad ‘indemnitee’) from and
against any and all claims, losses, liability, spst expenses (including
reasonable attorney’s fees) (hereinafter collelgtikeferred to as ‘claims’) arising
out of bodily injury of any person (including deptr property damage but only to
the extent that such claims which result in vicasiderivative liability to the
indemnitee, are caused by the act, omission, resgiegg misconduct, or other fault
of the indemnitor, its’ officers, officials, agentmployees, or volunteers.

6.3 Indemnification - Patent and Copyriglhhe Contractor shall indemnify and hold
harmless the State against any liability, includingts and expenses, for
infringement of any patent, trademark or copyrigsing out of Contract
performance or use by the State of materials fhatdsr work performed under
this Contract. The State shall reasonably notiéy@ontractor of any claim for
which it may be liable under this paragraph. If tbatractor is insured pursuant to
AR S §41-621 and § 35-154, this section shallapgty.

6.4 Force Maieure

6.4.1 Except for payment of sums due, neitherysrall be liable to the other
nor deemed in default under this Contract if antheoextent that such party’s
performance of this Contract is prevented by rea$darce majeure. The term
“force majeure’means an occurrence that is beyond the contrbleoparty
affected and occurs without its fault or negligentthout limiting the foregoing,
force majeure includes acts of God; acts of thdip@memy; war; riots; strikes;
mobilization; labor disputes; civil disorders; fifeood; lockouts; injunctions-
intervention-acts; or failures or refusals to acgbvernment authority; and other
similar occurrences beyond the control of the pdetylaring force majeure which
such party is unable to prevent by exercising neaisie diligence.

6.4.2 Force Majeure shall not include the follogvotcurrences:

6.4.2.1 Late delivery of equipment or materiglased by congestion at a
manufacturer’s plant or elsewhere, or an oversoidlition of the market;
6.4.2.2 Late performance by a subcontractor griles delay arises out of
a force majeure occurrence in accordance withftinc® majeure term and
condition; or 6.4.2.3 Inability of either the Coenttor or any
subcontractor to acquire or maintain any requinstiiance, bonds,
licenses or permits.

6.4.3 If either party is delayed at any time ia grogress of the work by force
majeure, the delayed party shall notify the otlaetypin writing of such
delay, as soon as is practicable and no latertttefollowing working
day, of the commencement thereof and shall spdoifyauses of such
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delay in such notice. Such notice shall be delderemailed certified-
return receipt and shall make a specific refere@adhbis article, thereby
invoking its provisions. The delayed party shalisasuch delay to cease
as soon as practicable and shall notify the othetypn writing when it
has done so. The time of completion shall be exéiy Contract
Amendment for a period of time equal to the timeg ttesults or effects of
such delay prevent the delayed party from perfognmnaccordance with
this Contract.

6.4.4 Any delay or failure in performance by eitparty hereto shall not
constitute default hereunder or give rise to aayncifor damages or loss
of anticipated profits if, and to the extent thatts delay or failure is
caused by force majeure.

6.5 Third Party Antitrust ViolationsT'he Contractor assigns to the State any claim for
overcharges resulting from antitrust violationshe extent that those violations
concern materials or services applied by thirdipato the Contractor, toward
fulfillment of this Contract.

7 Warranties
7.1 Year 2000.

7.1.1 Notwithstanding any other warranty or disokx of warranty in this
Contract, the Contractor warrants that all proddetssered and all services
rendered under this Contract shall comply in apeets to performance and
delivery requirements of the specifications andlsta be adversely affected by
any date-related data Year 2000 issues. This wigrsduall survive the expiration
or termination of this Contract. In addition, thefehse of force majeushall not
apply to the Contractor’s failure to perform speafion requirements as a result
of any date-related data Year 2000 issues.

7.1.2 Additionally, notwithstanding any other warty or disclaimer of
warranty in this Contract, the Contractor warrdhtt each hardware, software,
and firmware product delivered under this Contshetll be able to accurately
process date/time data (including but not limitedalculation, comparing, and
sequencing) from, into, and between the twentiathtaventy-first centuries, and
the years 1999 and 2000 and leap year calculationise extent that other
information technology utilized by the State in dormation with the information
technology being acquired under this Contract pigmxchanges date-time data
with it. If this Contract requires that the inforiman technology products being
acquired perform as a system, or that the infolmnatchnology products being
acquired perform as a system in combination witleoState information
technology, then this warranty shall apply to thgquared products as a system.
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7.2

7.3

8.1

8.2

The remedies available to the State for breachisfwarranty shall include, but
shall not be limited to, repair and replacemerthefinformation technology
products delivered under this Contract. In addjttbe defense of force majeure
shall not apply to the failure of the Contractoptyform any specification
requirements as a result of any date-related desa 2000 issues.

Compliance With Applicable Law$he materials and services supplied under this
Contract shall comply with all applicable Fedessfte and local laws, and the
Contractor shall maintain all applicable licensed permit requirements.

Survival of Rights and Obligations after Coatrgxpiration or Termination

7.3.1 _Contractors Representations and Warrariiesepresentations and
warranties made by the Contractor under this Cohsfaall survive the expiration
or termination hereof. In addition, the partiesgteracknowledge that pursuant to
A.R.S. 8 12-510, except as provided in A.R.S. $29; the State is not subject to
or barred by any limitations of actions prescribed.R.S. Title 12, Chapter 5.

7.3.2 _Purchase OrdefrBhe Contractor shall, in accordance with all teiand
conditions of the Contract, fully perform and shadl obligated to comply with all
purchase orders received by the Contractor prithéaexpiration or termination
hereof, unless otherwise directed in writing by $tate Treasurer, including,
without limitation, all purchase orders receivepto but not fully performed
and satisfied at the expiration or terminationho$ Contract.

State’s Contractual Remedies

Right to Assurancelf the State in good faith has reason to beliba¢ the
Contractor does not intend to, or is unable togrerfor continue performing
under this Contract, the State Treasurer may denmawdting that the Contractor
give a written assurance of intent to perform. iailby the Contractor to provide
written assurance within the number of Days spediin the demand may, at the
State’s option, be the basis for terminating that@xt under the Uniform Terms
and Conditions or other rights and remedies aviailap law or provided by the
contract.

Stop Work Order

8.2.1 The State may, at any time, by written otdehe Contractor, require the
Contractor to stop all or any part, of the workexdlfor by this Contract for
period(s) of days indicated by the State afterotfuer is delivered to the
Contractor. The order shall be specifically ideatifas a stop work order issued
under this clause. Upon receipt of the order, thetactor shall immediately
comply with its terms and take all reasonable stepsinimize the incurrence of
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8.3

8.4

8.5

9.1

9.2

costs allocable to the work covered by the ordeinduhe period of work
stoppage.

8.2.2 If a stop work order issued under this adaaanceled or the period of
the order or any extension expires, the Contrattall resume work. The State
Treasurer shall make an equitable adjustment inlétieery schedule or Contract
price, or both, and the Contract shall be amendediting accordingly.

Non-exclusive Remedie8he rights and the remedies of the State undker th
Contract are not exclusive.

Nonconforming TendeMaterials or services supplied under this Contsaall
fully comply with the Contract. The delivery of neatls or services or a portion
of the materials or services that do not fully cémgonstitutes a breach of
contract. On delivery of nonconforming materialservices, the State may
terminate the Contract for default under applicabienination clauses in the
Contract, exercise any of its rights and remedneeuthe Uniform Commercial
Code, or pursue any other right or remedy available

Right of OffsetThe State shall be entitled to offset againstsaamgs due the
Contractor, any expenses or costs incurred by tdwe ,Sr damages assessed by
the State concerning the Contractor’s non-confognpiarformance or failure to
perform the Contract, including expenses, costsdamilages described in the
Uniform Terms and Conditions.

Contract Termination

Cancellation for Conflict of InteresPursuant to A.R.S. § 38-511, the State may
cancel this Contract at any time after Contractatien without penalty or further
obligation if any person significantly involved imtiating, negotiating, securing,
drafting or creating the Contract on behalf of 8tate is or becomes at any time
while the Contract or an extension of the Contimat effect an employee of or a
consultant to any other party to this Contract witbpect to the subject matter of
the Contract. The cancellation shall be effectivieewthe Contractor receives
written notice of the cancellation unless the respecifies a later time. If the
Contractor is a political subdivision of the Statenay also cancel this Contract
as provided in A.R.S. § 38-511.

GratuitiesThe State may, by written notice, terminate @atract, in whole or

in part, if the State determines that employmera Gratuity was offered or made
by the Contractor or a representative of the Caturao any officer or employee
of the State for the purpose of influencing thecouate of the procurement or
securing the Contract, an amendment to the Contsa&vorable treatment
concerning the Contract, including the making of datermination or decision
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9.3

9.4

9.5

9.6

about contract performance. The State, in addibamy other rights or remedies,
shall be entitled to recover exemplary damagekeramount of three times the
value of the Gratuity offered by the Contractor.

Suspension or Debarmeiihe State may, by written notice to the Contmacto
immediately terminate this Contract if the Stateedaines that the Contractor has
been debarred, suspended or otherwise lawfullyipited from participating in
any public procurement activity, including but fiatited to, being disapproved as
a subcontractor of any public procurement unittbengovernmental body.
Submittal of an offer or execution of a contradlkhttest that the contractor is
not currently suspended or debarred. If the cotdrdz=comes suspended or
debarred, the contractor shall immediately notify State.

Termination for Convenienc€&he State reserves the right to terminate the
Contract in whole or in part at any time, whenha best interests of the State
without penalty or recourse. Upon receipt of thétem notice, the Contractor
shall stop all work, as directed in the noticejfgall subcontractors of the
effective date of the termination and minimizefaither costs to the State. In the
event of termination under this paragraph, all doents, data and reports
prepared by the Contractor under the Contract slealbme the property of and be
delivered to the State upon demand. The Contratiali be entitled to receive just
and equitable compensation for work in progresskwompleted and materials
accepted before the effective date of the ternonaflhe cost principles and
procedures provided in A.A C. R2-7-701 shall apply.

Termination for Default

9.5.1 In addition to the rights reserved in thetcact, the State may terminate
the Contract in whole or in part due to the failaféhe Contractor to comply with
any term or condition of the Contract, to acquind anaintain all required
insurance policies, bonds, licenses and permits) orake satisfactory progress in
performing the Contract. The State Treasurer gallide written notice of the
termination and the reasons for it to the Contracto

9.5.2 Upon termination under this paragraph, adids, materials, documents,
data and reports prepared by the Contractor uhéeContract shall become the
property of and be delivered to the State on demand

9.5.3 The State may, upon termination of this @ procure, on terms and in
the manner that it deems appropriate, materiatekices to replace those under
this Contract. The Contractor shall be liable t® 8tate for any excess costs
incurred by the State in procuring materials ovises in substitution for those
due from the Contractor.

Continuation of Performance Through Terminatiime Contractor shall continue
to perform, in accordance with the requirementthefContract, up to the date of
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termination, as directed in the termination notice.

10 Arbitration . The parties to this Contract agree to resolivdigputes arising out
of or relating to this contract through arbitratiafter exhausting applicable
administrative review, to the extent required biRA § 12-1518, except as may
be required by other applicable statutes (Title 41)
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SCOPE OF WORK
A. PURPOSE

This Request for Proposal is issued by Arizon&eSEeeasurer’s Office for the
purpose of hiring one (1) financial investment edtisg and advisory firm. The
Advisor/Consultant (“Advisor”) will provide evaluain and consulting services
relating to the Arizona State Treasurer’s Offide\gestment pools and the
Arizona State Endowment Fund for the period Jan2868 through December
2006. The Advisor will also provide evaluationtbé current asset allocation of
the pools and endowment as well as provide recordatems on long-term
investment policy, objectives, strategy, and rexbeing policies. The Advisor

will also provide advice on systems and operatafrthe investment management
and investment accounting divisions of the Office.

B. MINIMUM REQUIREMENTS

To be considered as an Advisor for the purposedtabove, Advisor must meet
the following minimum requirements:

1. Must have provided full investment consulting seegi to clients with
aggregate assets totaling at least $5 billion,rtpet least one public sector
client with at least $5 billion in assets and mheste a minimum five (5) year
track record providing investment advisory servitepublic or private funds,
endowments, foundations or pensions; or direct @spee in managing the
investments of public or private funds, endowmeifaishdations or pensions
of comparable size.

C. OVERVIEW

The ASTO internally manages approximately $12duillin 26 investment pools,
a 58% increase from the $7.6 billion managed icdi¥ear 2004. The majority
of investments, 90 percent, are in fixed incomélie remaining in equities.
Equity investments are designed to mirror the SB0P and 400 indexes.
Statutory restrictions exist as to the mix of inwesnts that can be made.

D. SCOPE OF SERVICES

The Advisor will be required to provide the follavg scope of services with
consideration for Arizona Revised Statutes andciadiof the Board of
Investment that determine the operation of thesdspo

1. Evaluate the performance of the investment poddgive to benchmarks from
January 2003 through December 2006. This willudelan analysis of particular
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trades made during the period of January 2003 gir@ecember 2006 as
identified by ASTO staff.

2. Evaluate the asset allocation strategy, betweeniesjand fixed income, in
managing the Investment Pools and State EndowmerdsHrom January 2003
through December 2006. Determine the opporturasg of limiting equity
exposure in the Endowment Fund to a 50/50 sphvéen fixed income and
equities versus the previous policy of moving tavar60/40 split of equities/
fixed income from March 2003 to present.

3. Evaluate the current asset allocation strategyanaging the Investment Pools
and State Endowment Funds.

4. Evaluate the current rebalancing strategies in giagahe Investment Pools and
State Endowment Funds.

5. Provide recommendations regarding potential maahifons to the asset allocation
strategies, risk assessment, performance attrilbngsebalancing strategies in
conformity with the Arizona Constitution, Arizonaefsed Statutes, and the
Investment Policy.

6. Provide recommendations concerning securities hgnslirategies.

7. Provide recommendations on analytical systems &ttbpms for investment
management and investment accounting.

8. Other related analyses. Any such analyses woutmbbsidered optional and
outside the bid price. Offeror shall quote an hotate to provide these services.
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EXHIBIT A

In addition to the completing this questionnaideage provide the following:
e organizational chart
» biographies of the firm’s key principals, execusivand investment staff (years
with the firm, investment experience, education,)et
» examples of any reports that you commonly shark yaur advisory clients (e.g.,
position reports, risk/exposure reports, assetation reports, optimization
reports, etc.)

[ DATE: |

I. CONTACT INFORMATION

Firm domicile / jurisdiction

Legal headquarters address

Headquarters address

Headquarters phone

Headquarters fax

Satellite offices (city/country) and functions

Name City Phone E-mail

Key contact person

Person completing questionnaire
Head of client relations

Chief Executive Officer

Page 28



Arizona State Treasurers Office
Performance Evaluation RFP

Il. PEOPLE & ORGANIZATION

(a) Firm structure & management
1 | Please describe the history of your firm.
e.g., Who were the founders of the firm, and aeg 8till active? How long has the primary Advistegm been together? etc.

2 | Does the firm have any affiliates and/or relaatities? If so, describe the relationship andhequity of the firm that is owned by
affiliates/related entities.

3 | What is the ownership structure of your orgamirgtincluding names of the firm's principals ance@uity ownership in the firm? Please
elaborate on the financial stake that your prinsipad Advisory team have in your firm.

4 | Are any principals involved in other businesséfs$, how much time is devoted and what is theireaof the business?

5 | Are any of the principles or key staff relateD®es the firm do business with outside vendors feithily connections?

6 | What are the current and future priorities fa inm? (e.qg., increase staffing, implementing neading strategies/programs)

(b) Key Personnel
1 | List all key NON-advisory staff (e.g., CFO, CO@ad of risk, etc), including number of years wiith firm and prior experience.
If your firm bios cover this information, pleaseaah as a separate document.
2 | List all key advisory staff, including numberyafars with the firm and prior investment experience
If your firm bios cover this information, pleaseamh as a separate document.

(c) List Your Regulatory Registrations

Year Registered Any issues / violations?

Commodity Pool Operator?

Commodity Trading Advisor?

Investment Advisor? (1940 Act, SEC Form ADV)
Investment Company?

Broker-Dealer or Introducing Broker?

Futures Commission Merchant?

Other: specify

(d) Compliance
1 | Who handles compliance issues? (e.g., CFO, tgeneral counsel, internal compliance officer)

2 | Are your financial statements reviewed/audite@kigrnal auditors? Please elaborate on any rahigsues from the past 3 years
audits.

3 | Has your firm changed auditors over the pasta3sf If so, explain the reason for the changepaodide the name of the predecesgor
auditor.

4 | Are there any lawsuits or criminal, legal, regoitg, arbitration or administrative proceedings gieg or threatened against the firm
(or any predecessor firms) or any of its principalshave there ever been any? Has the firm oo&itg employees had any disputgs
over non-compete, non-disclosure, or similar conésfa If so, please explain.

5 | How do you ensure compliance with conflict okirst issues?

6 | Please describe any relationships you have witald be conceived as having the potential forrdlim of interest?
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lll. ADVISORY

1 | Describe the firm's advisory and review procest pertains to:
Performance and Risk Evaluation

Current Office of the State Treasurer Investmeticipo

Risk and Return Optimization

Fiduciary Compliance

2 | Describe the qualitative and quantitative crdtersed in the review process.

3 | What type of information/support from the ASTAlWe required to complete the Advisory engagement?

4 | Have you reviewed and do you understand the ABV&stment policy?

5 | What are the primary reasons for recommending@tsin portfolio asset allocations?

6 | Are there any items not covered in the secti@valwhich may be material to the engagement pr8cess

IV. AUDIT, LEGAL & ADMINISTRATION

* NOTE: if you have this data in a separate docurngease attach in lieu of completing this section

INDEPENDENT AUDITOR | Year of first audit of your firm by this auditor:
Name
Company
Position / Title
Phone Number
Address

LEGAL COUNSEL — ONSHORE
Name

Company

Position / Title

Phone Number

Address

LEGAL COUNSEL — OFFSHORE
Name

Company

Position / Title

Phone Number

Address
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V. PROFESSIONAL AND CLIENT REFERENCES

* NOTE: if you have this data in a separate docuimglease attach in lieu of completing this section

REFERENCE #1
Company

Position / Title

Phone Number

Address

Relationship to Manager

REFERENCE #2
Company

Position / Title

Phone Number

Address

Relationship to Manager

REFERENCE #3
Company

Position / Title

Phone Number

Address

Relationship to Manager

REFERENCE #4
Company

Position / Title

Phone Number

Address

Relationship to Manager

REFERENCE #5
Company

Position / Title

Phone Number

Address

Relationship to Manager
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VI. MOST RECENTLY ACQUIRED CLIENTS

* NOTE: if you have this data in a separate docuimnglease attach in lieu of completing this section
CLIENT REFERENCE #1
Company

Position / Title

Phone Number

Address

Date Relationship Began

CLIENT REFERENCE #2
Company

Position / Title

Phone Number

Address

Date Relationship Began

CLIENT REFERENCE #3
Company

Position / Title

Phone Number

Address

Date Relationship Began

CLIENT REFERENCE #4
Company

Position / Title

Phone Number

Address

Date Relationship Began

CLIENT REFERENCE #5
Company

Position / Title

Phone Number

Address

Date Relationship Began
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